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DOCUMENT D

ONEPOINT COMMUNICATIONS CORP.
WARRANT PURCHASE AGREEMENT

Dated as of October 10, 2000

In consideration of the premises and of the mutual covenants, conditions and
agreements herein contained, the parties hereto, each intending to be legally bound hereby, agree
as follows:

ARTICLE I
PURCHASE AND SALE OF WARRANT

1.1 Authorization ofWarrant. OnePoint Communications Corp., a Delaware
corporation (the "Company"), has authorized the issuance and sale to Verizon Investments, Inc.,
a Delaware corporation (the "Investor"), of a Common Stock Purchase Warrant (the "Warrant")
to purchase 17,850 shares of Common Stock, par value $0.01 per share, ofthe Company. The
Warrant shall be in the form attached hereto as Exhibit A.

1.2 Purchase and Sale. The Company agrees to issue and sell to the Investor,
and, in reliance upon the representations and warranties of the Company contained in this
Agreement and on the terms and conditions contained in this Agreement, the Investor agrees to
purchase from the Company, the Warrant. The purchase price for the Warrant will be
$2,500,000.00, payable in immediately available funds (the "Purchase Price").

1.3 Closing. The closing for the purchase and sale of the Warrant (the "Closing'')
shall take place concurrently with the execution hereof. The Closing shall be deemed effective
on the satisfaction of the following conditions: (a) execution and delivery of this Agreement, (b)
execution and delivery of the Warrant and (c) wire transfer of immediately available funds of the
Purchase Price, evidenced by a receipt.

1.4 Warrant Shares. The shares of the Common Stock of the Company issuable
upon exercise of the Warrant shall be referred to herein as the "Warrant Shares."

ARTICLE II
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

In order to induce the Investor to enter into this Agreement and to purchase the
Warrant, the Company hereby represents and warrants to the Investor that as of the Closing:

2.1 Authorization. The Company has all necessary corporate power to enter into
this Agreement, to issue and deliver the Warrant hereunder, and to carry out all ofthe
transactions contemplated hereby, including the issuance of the Warrant Shares upon exercise of
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the Warrant. The execution, delivery and perfonnance by the Company of this Agreement, and
the issuance and delivery of the Warrant and the Warrant Shares, have been duly authorized by
all necessary corporate action on the part of the Company, and no consent, approval, license or
authorization of, or designation, declaration or filing with, any court or governmental authority is
or will be required on the part ofthe Company prior to the valid execution and delivery by the
Company of this Agreement or the issuance and delivery of the Warrant or the Warrant Shares or
in connection with the consummation of any ofthe transactions contemplated in this Agreement.
The issuance, sale and delivery of the Warrant and the Warrant Shares on the tenns and under

the circumstances contemplated by this Agreement are and will be exempt from the registration
provisions of the Securities Act of 1933, as amended (the "Act"). This Agreement, when
executed and delivered, will be a valid and binding obligation of the Company and will be
enforceable against the Company in accordance with its terms, subject, to bankruptcy,
insolvency, reorganization, fraudulent conveyance and other laws of general applicability
relating to or affecting creditors' rights and to general equitable principles. Neither this
Agreement, the issuance and delivery of the Warrant contemplated hereby, the issuance of the
Warrant Shares upon exercise of the Warrant, nor any other agreement or instrument executed in
connection herewith is subject to any preemptive rights, rights of first refusal or any similar
rights which have not been waived.

2.2 Authorized and Outstanding Stock. The authorized capital stock ofthe
Company consists of 35,000 shares ofPreferred Stock, par value $1.00 per share (the "Preferred
Stock") and 2,000,000 shares of Common Stock, ofwhich 35,000 shares and 1,140,770 shares,
respectively, are validly issued and outstanding on the date hereof. All issued and outstanding
shares of capital stock ofthe Company are fully paid and nonassessable. Except as disclosed in
that certain Definitive Merger Agreement dated as ofAugust 4, 2000 (the "Merger Agreement")
by and among Bell Atlantic Corporation d/b/a Verizon Communications, Sphere Merger Corp.,
OnePoint Communications Corp., Ventures In Communications II, L.L.C. and Vencom, L.L.C.,
there are no outstanding warrants, options, commitments, preemptive rights, right to acquire or
purchase, conversion rights or demands of any character relating to the capital stock or other
securities ofthe Company.

2.3 Compliance with Other Instruments. Neither the execution, delivery and
performance of this Agreement nor the issuance and delivery of the Warrant or the Warrant
Shares will result in any violation ofor conflict with or constitute a default, in any respect, under
any tenn of the charter documents or By-Laws of the Company, or of any material agreement,
instrument, judgment, order, rule, statute, decree or governmental regulation applicable to the
Company.

2.4 Compliance with Merger Agreement. The representations and warranties of
the Company set forth in the Merger Agreement are true and correct in all material respects
(except for such representations and warranties which are qualified by their terms by a reference
to materiality, which representations and warranties as so qualified shall be true in all respects) as
of the date ofhereofAgreement. The Company has performed in all respects all obligations and
covenants required to be perfonned by it under the Merger Agreement as of the date hereof.
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ARTICLE III
COVENANTS OF THE COMPANY

Without limiting any other covenants and provisions hereof, the Company
covenants and agrees that:

3.1 Fulfillment ofObligations. The Company will comply with all terms,
conditions, covenants and agreements set forth in the Merger Agreement.

3.2 Registration Rights.

(a) If, at any time after the Exercise Date (as defined in the Warrant),
the Company determines to file with the Securities and Exchange Commission (the "SEC") a
registration statement covering any shares of Common Stock of the Company to be issued or
sold by any stockholder ofthe Company, the Company shall, prior to the filing of such proposed
registration statement, notify Investor in writing of the proposed registration statement, such
notification to describe in detail the proposed registration (including those jurisdictions where
registration is required under federal and/or state securities laws). IfInvestor requests the
Company in writing, within 10 days of the receipt of such notification from the Company, to
include in such registration statement any Common Stock held by Investor or any affiliate of
Investor ("Investor Common Stock"), then, subject to the remaining provisions hereof, the
Company will use its best efforts to include those shares of Investor Common Stock in the
registration statement and to have the registration statement declared effective. Investor's
request shall specify the number of shares of Investor Common Stock intended to be offered and
sold by Investor, shall express Investor's present intent to offer such shares of Investor Common
Stock for distribution, shall describe the nature or method of the proposed offer and sale thereof
and shall contain the undertaking of Investor to provide all such information and materials and
take all such action as may be requested in order to permit the Company to comply with all
applicable requirements ofthe SEC and to obtain acceleration ofthe effective date of such
registration statement. The Company, at its sole option, may elect not to proceed with the
registration statement which is the subj ect of such notice.

(b) The obligation of the Company to use its best efforts to cause shares
ofInvestor Common Stock to be registered under the Securities Act of 1933, as amended (the
"Act") pursuant to Section 3.2(a) above are subject to each of the following limitations,
conditions and qualifications:

(i) The Company shall be entitled to reduce the shares of
Common Stock to be included in such registration ifthe managing underwriters of a proposed
public offering of the Company's securities advises the Company in writing, that, in its opinion,
inclusion of all of Investor's requested shares of Investor Common Stock would materially and
adversely affect the public offering of securities being sold by the Company and timely notice of
such determination is given to Investor. If the number of Investor's shares ofInvestor Common
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Stock are reduced as provided above, such number will only be reduced on a proportionate basis
with all selling stockholders of the Company.

(ii) The Company shall use its reasonable best efforts to cause
the registration statement to remain current (including the filing ofnecessary supplements or
post-effective amendments) during the period commencing on the initial effective date of such
registration statement and ending on the date on which such registration statement shall have
remained effective for 120 days.

(iii) The Company will furnish to Investor such number of
copies of any prospectus (including any preliminary or summary prospectus) as Investor may
reasonably request in order to effect the offering and sale of the Shares to be offered and sold by
Investor, but only while the Company is required under the provisions hereofto cause the
registration statement to remain current.

(iv) The Company's obligations to use its best efforts to effect
registration of shares of Investor Common Stock shall include such qualification under
applicable blue sky or other state securities laws as may be necessary to enable the Investor on
whose behalf such registration is to be effected to offer and sell the shares of Investor Common
Stock which are the subject matter of its request; provided, however, that the Company shall not
be obligated to qualify as a foreign corporation to do business under the laws of any jurisdiction
in which it is not then qualified or to file any general consent to service of process.

(v) All expenses incurred in connection with any registration or
qualification pursuant to Section 3.2(a) above, including, without limitation, all SEC registration
fees, blue sky filing fees, printing expenses (excluding the printing of any agreements,
memoranda or other documents pertaining solely to the sale of shares of Investor Common
Stock) and fees and disbursements of experts used by the Company in connection with such
registration, shall, subject to requirements of any applicable regulatory agency, be borne by the
Company. Investor shall bear the fees and disbursements of Investor's own legal counsel,
underwriting or brokerage discounts and commissions, and transfer taxes, on the sale ofshares of
Investor Common Stock.

(vi) The Company may require, as a condition to fulfilling its
obligations under the registration provisions of Section 5.3 oftms Agreement, receipt of
executed customary indemnification agreements in form satisfactory to the Company from
Investor, and the Investor may require, as a condition to fulfilling their obligations under the
registration provisions of Section 3.2(a) of this Agreement, receipt of executed customary
indemnification agreements from the Company in form satisfactory to Investor.

(b) Investor shall furnish the Company such information regarding
Investor and the distribution proposed by Investor as the Company may request.
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(c) The right to cause the Company to register securities granted under
Section 3.2(a) is not assignable by Investor in connection with any transfer or assignment or
otherwise, except to any affiliate of Investor.

(d) Investor agrees that it will enter into a "lock-up" agreement with
respect to Company securities owned by it if required by the underwriters managing an
underwritten offering of the Company's securities. Such agreement will require that Investor
will not sell, make any short sale of, loan, grant any option for the purchase of, or otherwise
dispose of Company securities (other than those included in the registration) without the prior
written consent of the Company or such underwriters, as the case may be, for such period oftime
(not to exceed 180 days) from the effective date of such registration as may be requested by the
underwriters.

(e) The rights granted Investor under this Article 3.2 shall terminate with
respect to any shares of Investor Common Stock that are sold to or through a broker or dealer or
underwriter in a public distribution or a public securities transaction so that all transfer
restrictions and restrictive legends with respect thereto are or may be removed upon the
consummation of such sale.

3.3 Co-Sale Rights. In the event that the Company intends to enter into a
merger, consolidation or any change of control transaction in which at least 50% of the voting
power of the capital stock of the Company will be transferred, the Company will include all
shares of capital stock owned by Investor or any ofInvestor's affiliates in such transaction. In
the event that one or more of the stockholders of the Company intends to sell a block of shares
that comprise at least 50% of the voting power of the capital stock ofthe Company, the
Company will use its best efforts to cause all shares of capital stock owned by Investor or any of
Investor's affiliates to be included ratably in such transaction.

3.4 Put Right. On or after the Exercise Date and in the event that the Warrant
has not expired under the terms thereof, Investor shall have the right to cause the Company or
any affiliate ofthe Company to redeem the Warrant or Warrant Shares at a price equal to the
Purchase Price. Investor may exercise this right by providing the Company with 30 days prior
written notice. In the event that Investor exercises this right, the repurchase of the Warrant or the
Warrant Shares, as the case may be, shall be consummated within 45 calendar days of the date of
such notice. Notwithstanding the foregoing, the Company shall not be required to purchase the
Warrant or Warrant Shares if such purchase by the Company would cause an Event ofDefault to
occur under that certain Indenture dated May 21, 1998 by and among the Company, certain of its
Subsidiaries and Harris Trust and Savings Bank; provided, however, that if Company has
otherwise granted or hereafter grants to any person or entity any put rights or other similar rights
relating to redemption of capital stock of the Company or warrants, options or other rights to
purchase or receive capital stock of the Company that are exercisable without such restrictions,
or if the Company redeems or otherwise purchases capital stock of the Company from any party,
then the Company will promptly notify Investor, and the restrictions set forth in this sentence
shall be deemed automatically to be cancelled and tenninated.
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ARTICLE IV
INVESTMENT REPRESENTATIONS

4.1 Representations and Warranties ofthe Investor. In order to induce the
Company to enter into this Agreement and to sell the Warrant, the Investor represents and
warrants that the Investor is aware that neither the Warrant nor the Warrant Shares have been
registered under the Act or under any state securities or "blue sky" laws, and, as a result thereof,
are subject to substantial restrictions on transfer. The Investor acknowledges that the Warrant
and the Warrant Shares must be held indefinitely unless subsequently registered under the Act
and any applicable state securities or "blue sky" laws or exemptions from registration under such
Act and such laws are available.

4.2 Legends. Each certificate representing the Warrant Shares and the Warrant
shall bear substantially the following legend evidencing such restriction on transfer:

THE WARRANT [SHARES REPRESENTED BY THIS CERTIFICATE] HAS
NOT BEEN REGISTERED UNDER THE SECURlTIES ACT OF 1933, AS
AMENDED, OR THE SECURlTIES LAWS OF ANY STATE. THE
WARRANT [SHARES] MAY NOT BE TRANSFERRED OR SOLD IN THE
ABSENCE OF SUCH REGISTRATION OR AN EXEMPTION THEREFROM
UNDER SUCH ACT AND SUCH LAWS.

ARTICLE V
MISCELLANEOUS

5.1 Governing Law. This Agreement shall be deemed a contract made under the
laws of the State ofDelaware and, together with the rights and obligations of the parties
hereunder, shall be construed under and governed by the laws of such State applicable to .
contracts wholly performed in such jurisdiction.

5.2 Notices. All notices, requests, consents and demands shall be in writing and
shall be sent by overnight mail or by telecopy to the Company and to the Investor at the address
of each party set forth below or to such other address as may be furnished in writing by such
party to the other parties hereto and shall be deemed given as of the next business day following
the date on which such item is sent:

(a) If to the Company:

OnePoint Communications Corp.
Two Conway Park
150 Field Drive
Suite 300
Lake Forest, IL 60045
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Attn: Stephen W. Kelley, Esquire
Telephone: (847) 582-8800
Facsimile: (847) 582-8801

(b) !fto any of the Investor:

Verizon Investments, Inc.
1717 Arch Street
Philadelphia, PA 19103
Attn: Philip R. Marx, Esq.
Telephone: (215) 963-6666
Facsimile: (215) 963-9195

5.3 Severability. The provisions of this Agreement are severable and the
invalidity of any provision shall not affect the validity of any other provision.

5.4 Entire Agreement, Successor and Assigns; Amendments and Waivers. This
Agreement a...'1d the other documents delivered pursuant hereto constitute the full and entire
understanding and agreement between the parties with regard to the subjects hereof and thereof,
and supersede all prior agreements, understandings, inducements or conditions, express or
implied, oral or written. The express terms hereof control and supersede any course of
performance and/or usage of trade inconsistent with any ofthe terms hereof. This Agreement
shall be binding upon and inure to the benefit ofthe parties hereto and their respective successors
and assigns; provided that the Company may not assign any of its obligations hereunder. No
amendment to this Agreement shall be valid unless signed by the parties hereto and no waiver
shall be valid unless in writing and signed by the party to be charged. No delay or failure to
enforce any right, remedy, power or privilege hereunder shall act as a waiver thereof.
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Exhibit A

TillS WARRANT HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933
OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD OR
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN EXEMPTION
THEREFROM.

ONEPOINT COMMUNICATIONS CORP.
COMMON STOCK PURCHASE WARRANT

Certificate Evidencing Right to Purchase
Common Stock

This is to certify that Verizon Investments, Inc., a Delaware corporation (the
"Investor"), or its successors or assigns, is entitled to purchase from OnePoint Communications
Corp., a Delaware corporation (the "Company"), at any time or from time to time on or after the
Exercise Date (as defined below) and, up to and including the Expiration Date (as defined below)
up to 17,850 shares of Common Stock, par value $0.01 per share (the "Common Stock"), of the
Company, subject to adjustment as herein provided (as so adjusted from time to time, the
"Warrant Shares"). The exercise price per Warrant Share shall be equal to $0.01 per share,
subject to adjustment as herein provided (as so adjusted from time to time, the "Exercise Price").
This Warrant is issued pursuant to the Warrant Purchase Agreement dated of even date herewith
(the "Agreement") between the Company and the Investor and all rights ofthe holder of this
Warrant certificate and the Warrant Shares (the "Holder") are subject to the terms and provisions
of such Agreement, copies ofwhich are available for inspection at the principal office of the
Company. The terms ofthis Warrant include the foregoing provisions of this paragraph as well
as the Articles hereafter set forth.

ARTICLE I
CONDITIONS TO EXERCISE OF WARRANT

This Warrant shall be exercisable at any time on or after the date on which that
certain Definitive Merger Agreement dated August 4, 2000 (the "Merger Agreement") by and
among Bell Atlantic Corporation d/b/a Verizon Communications, Sphere Merger Corp., the
Company, Ventures In Communications II, L.L.C. and Vencom, L.L.C. is terminated pursuant to
the terms thereof (the "Exercise Date").

ARTICLE II
EXPIRATION

Subject to the last sentence of this Article II this Warrant shall expire and shall no
longer be exercisable on the earliest to occur of the following (the "Expiration Date"): (i)
5:00 p,m. Philadelphia, Pennsylvania time on the tenth (10th) anniversary ofthe date hereof; (ii)
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the consummation of the merger contemplated in the Merger Agreement, (iii) the effectiveness of
a registration statement with respect to a public offering ofthe Common Stock of the Company
under the Securities Act of 1933; (iv) the consummation of a consolidation or merger of the
Company with or into another corporation or entity, or (v) the consummation of any sale or
transfer to another corporation or entity of the property of the Company as an entirety or
substantially as an entirety or. Each of the events referenced in the preceding clauses (iii), (iv)
and (v) is hereinafter referred to as an "Expiration Event." This Warrant shall not expire upon
the occurrence of an Expiration Event unless the Company has provided to the Holder at least 30
days prior notice (such notice to be given in accordance with Section 5.2 of the Agreement) of
such Expiration Event so that the Holder may exercise this Warrant prior to such Expiration
Event if the Holder so elects.

ARTICLE III
EXERCISE OF WARRANT

After the Exercise Date and prior to the Expiration Date, this Warrant may be
exercised, in whole or in part, at any time or from time to time. To exercise this Warrant in
whole or in part, the Holder shall deliver to the Company: (a) a written notice of such Holder's
election to exercise this Warrant, which shall be duly executed by the Holder or its duly
authorized agent or attorney and (b) this Warrant. The Exercise Notice will provide whether the
Holder intends to pay the Exercise Price in cash by delivering a check to the order of the
Company in an amount equal to the Exercise Price or to effect a "Cashless Exercise" by
surrendering a number of Warrant Shares equal to the aggregate amount of the Exercise Price in
lieu ofpaying the Exercise Price in cash.

The Company shall, as promptly as practicable, and in any event within five (5)
business days after the Exercise Notice is received by the Company, execute and deliver or cause
to be executed and delivered, in accordance with such notice, a certificate or certificates·
evidencing the aggregate number ofWarrant Shares specified in such Exercise Notice. Such
certificate or certificates shall be deemed to have been issued, and such Holder or other person so
designated shall be deemed for all purposes to have become a holder of record of such shares, as
of the date the Exercise Notice is received by the Company. Ifthis Warrant shall have been
exercised only in part, the Company shall, at the time of delivery of the certificate or certificates
evidencing the aggregate number ofWarrant certificates specified in such notice, deliver to the
Holder a new Warrant evidencing the rights to purchase the remaining Warrant Shares called for
in this Warrant, which new Warrant shall in all other respects be identical to this Warrant. The
Company shall pay all expenses, taxes and other charges payable in connection with the
preparation, issuance and delivery of stock certificates and new warrants, except that if stock
certificates or new warrants shall be registered in a name or names other than the name of the
Holder, funds sufficient to pay all stock transfer taxes, if any, which shall be payable upon the
issuance of stock certificates or new warrants shall be paid by the Holder at the time of delivery
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of the notice of exercise or promptly upon receipt of a written request of the Company for
paYment.

ARTICLE IV
TRANSFER

Subject to (i) compliance with the Securities Act of 1933, as amended (the
"Securities Act") and (ii) approval of transfer by the Board of Directors of the Company, this
Warrant is transferable in whole or in part, at the offices ofthe Company by the Holder thereof,
in person or by duly authorized attorney, upon presentation of this Warrant certificate and
executed transfer instructions giving the name, address and taxpayer identification number of the
transferee. Each holder of this Warrant, by holding it, agrees that this Warrant, when endorsed in
blank, may be deemed negotiable, and that the Holder thereof, when the Warrant shall have been
so endorsed, may be treated by the Company and all other persons dealing with the Warrant as
the absolute owner thereof for any purpose and as the person entitled to exercise the rights
represented by the Warrant, or to the transfer thereof on the books ofthe Company, any notice to
the contrary notwithstanding.

ARTICLE V
ADJUSTMENT OF EXERCISE PRICE AND NUMBER OF WARRANT SHARES

The Exercise Price and the number and kind of securities purchasable upon the
exercise oftrus Warrant shall be subject to adjustment from time to time upon the happening of
certain events as follows:

5.1 Reclassification, Consolidation or Merger. In case of any reclassification or
change of outstanding securities of the class of securities which are issuable upon exercise of this
Warrant (other than a change in par value, or from par value to no par value, or from no par value
to par value or as a result of a subdivision or combination or an increase or decrease in the
number ofsuch securities outstanding) the Company shall, without payment of any additional
consideration therefor, execute a new Warrant providing that the Holder of this Warrant shall
have the right to exercise such new warrants (upon terms not less favorable to the Holder than
those then applicable to this Warrant) and to receive upon such exercise, in lieu of each share of
Common Stock theretofore issuable upon exercise of this Warrant, the kind a.T'ld amount of shares
of stock, other securities, money or property receivable upon such reclassification or change by
the holder of one share of Cornmon Stock issuable ~pon exercise of this Warrant had the Warrant
been exercised immediately prior to such reclassification or change. Such new Warrant shall
provide for adjustments such as shall be as nearly equivalent as may be practicable to the
adjustments provided for in this Article V. The provisions of this Section 5.1 shall similarly
apply to successive reclassifications or changes.
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5.2 Subdivision or Combination. If the Company at any time while this Warrant
remains outstanding and unexpired shall subdivide or combine its outstanding securities ofthe
class of securities which are issuable upon exercise of this Warrant, the Exercise Price shall be
proportionately reduced, in case ofsubdivision of such securities, as of the effective date ofsuch
subdivision, or, if the Company shall take a record ofholders of such securities for the purpose
of subdividing, as of such record date, whichever is earlier, or shall be proportionately increased,
in the case of combination of such securities, as of the effective date of such combination, or, if
the Company shall take a record ofholders of such securities for the purpose of such
combination, as of such record date, whichever is earlier.

5.3 Stock Dividends. If the Company at any time while this Warrant is
outstanding and unexpired shall pay a dividend or make any other distribution on its Common
Stock payable in shares of its Common Stock, then the Exercise Price shall be adjusted, as of the
date the Company shall take a record of the holders of its Common Stock for the purpose of
receiving such dividend or other distribution (or if no record is taken, as at the date of such
paYment or other distribution), to a price determined by multiplying the Exercise Price in effect
immediately prior to such paYment or other distribution by a fraction the numerator of which
shall be the total number of shares of Common Stock outstanding immediately prior to such
dividend or distribution, and the denominator of which shall be the total number of shares of
Common Stock outstanding immediately after such dividend or distribution.

5.4 Liquidating Dividends, Etc. If the Company at any time while this Warrant
is outstanding and unexpired shall make a contribution of its assets to the holders of its Common
Stock as dividend or liquidation or by way ofreturn of capital or other than as a dividend payable
out of earnings or surplus legally available for dividends under applicable law, the Holder of this
Warrant shall, upon its exercise, be entitled to receive, in addition to the number of Warrant
Shares then receivable thereupon, and without paYment of any additional consideration therefor,
a sum equal to the amount of such assets as would have been payable to such Holder as owner of
that number of Warrant Shares receivable by exercise ofthis Warrant had such Holder been the
holder ofrecord of such Warrant Shares on the record date for such distribution, and ifno such
record is taken, as of the date of such distribution, and any appropriate provision therefor shall be
made a part of any such distribution.

5.5 Other Action Affecting Common Stock. In case after the date hereofthe
Company shall taken any action affecting the Common Stock other than an action described in
any of the foregoing Sections 5.1 to 5.4 hereof, inclusive, which would have a materially
adverse effect on the rights of the holder of this Warrant, the Exercise Price then in effect shall be
adjusted in such manner and at such time as the Board ofDirectors on the advise of the
Company's independent public accountants may in good faith determine to be equitable in the
circumstances.

5.6 Notices. Whenever the Exercise Price shall be adjusted pursuant to this
Article V hereof, the Company shall promptly prepare a certificate signed by its President or a
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Vice President and by its Treasurer or Assistant Treasurer or its Secretary or Assistant Secretary,
setting forth in reasonable detail the event requiring the adjustment, the amount of the
adjustment, the method by which such adjustment was calculated, and the Exercise Price and
number of shares of Common Stock purchasable at the Exercise Price after giving effect to such
adjustment, and shall promptly cause copies of such certificate to be mailed (by first class and
postage prepaid) to the registered Holder of this Warrant.

In the event the Company shall take any action which pursuant to this Article V
may result in an adjustment of the Exercise Price of the kind of securities purchasable at that
Exercise Price upon exercise of this Warrant, the Company will give to the registered Holder of
this Warrant written notice of such action fifteen (15) business days in advance of its effective
date in order to afford to such Holder an opportunity to exercise this Warrant and to purchase
shares of Common Stock ofthe Company prior to such action becoming effective.

5.7 Adjustment ofOther Securities. In the event that at any time, as a result of
an adjustment made pursuant to this Article V, the Holder of this Warrant thereafter shall become
entitled to receive, upon exercise hereof, any securities other than shares of Common Stock,
thereafter the number of such other securities so receivable upon exercise hereof shall be subject
to adjustment from time to time in a manner and on tenns as nearly equivalent as practicable to
the provisions in respect to the Common Stock contained above in this Article V and provisions
of this Article V with respect to the Common Stock shall apply on like tenns to any such other
securities.

ARTICLE VI
FURTHERCOVENANTSOFTHECO~ANY

6.1 Warrant Shares. The Company covenants and agrees that the shares which
may be issued upon the exercise of this Warrant, will, upon issuance, be duly and validlyissued,
fully paid and non-assessable and free from all taxes, liens and charges with respect to the
issuance thereof; and without limiting the generality ofthe foregoing, the Company covenants
and agrees that it will from time to time take all such action as may be required to assure that the
par value per share of the capital stock issued upon exercise of this Warrant is at all times equal
to or less than the effective Exercise Price. The Company further covenants and agrees that
during the period within which the rights represented by this Warrant may be exercised, (a) the
Company shall at all times have authorized, and reserved for the purpose of issue upon exercise
of the purchase rights evidenced by this Warrant, a .sufficient number of shares of its capital stock
to provide for the exercise of the rights represented by this Warrant, and (b) the Company shall at
all times observe and comply with the covenants set forth in the Agreement.

6.2 Exchange ofWarrant. Upon surrender for exchange or transfer of any
Warrant certificate, properly endorsed, to the Company, the Company at its expense will
promptly issue and deliver to or upon the order of the Holder thereof a new Warrant certificate or
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certificates of like tenor, in the name of such Holder or as such Holder (upon payment by such
holder or any applicable transfer taxes) may direct, calling in the aggregate on the face or faces
thereof for the number ofWarrant Shares called for on the face or faces of the Warrant certificate
or certificates so surrendered.

ARTICLE VII
MISCELLANEOUS

7.1 Terms Defined in Agreement. Capitalized terms used in this Warrant
certificate and not defined herein shall have the meanings assigned thereto in the Agreement
unless the context clearly indicates otherwise.

7.2 Amendments. This Warrant may not be modified, amended, altered or
supplemented, except upon the execution and delivery of a written agreement executed by the
Company and the Holder.

7.3 Governing Law. The Warrant shall be governed by and construed in
accordance with the substantive law of the State of Delaware without giving effect to the
principles of conflicts of law hereof. The section headings herein are for convenience only and
shall not affect the construction hereof.

7.4 Rights ofHolder. Without limiting the foregoing or any remedies available
to the Holder, it is specifically acknowledged that the Holder would not have an adequate remedy
at law for any breach of the provisions of this Agreement and will be entitled to specific
performance of the obligations hereunder, and injunctive relief against actual or threatened
violations of the obligations of any person subject hereto.

IN WITNESS WHEREOF, the Company has caused this Warrant certificate be
executed on this 10th day of October, 2000 by proper corporate officer thereunto duly
authorized.

ONEPOINT COMNfUNICATIONS CORP.

By: _

Name: _
Title: _
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THIS WARRANT HAS NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933
OR THE SECURITIES LAWS OF ANY STATE AND MAY NOT BE SOLD OR
TRANSFERRED IN THE ABSENCE OF SUCH REGISTRATION OR AN EXEMPTION
THEREFROM.

ONEPOINT COMMUNICATIONS CORP.
COMMON STOCK PURCHASE WARRANT

Certificate Evidencing Right to Purchase
Common Stock

This is to certify that Verizon Investments, Inc., a Delaware corporation (the
"Investor"), or its successors or assigns, is entitled to purchase from OnePoint Communications
Corp., a Delaware corporation (the "Company"), at any time or from time to time on or after the
Exercise Date (as defined below) and, up to and including the Expiration Date (as defined below)
up to 17,850 shares of Common Stock, par value $0.01 per share (the "Common Stock"), of the
Company, subject to adjustment as herein provided (as so adjusted from time to time, the
"Warrant Shares"). The exercise price per Warrant Share shall be equal to $0.01 per share,
subject to adjustment as herein provided (as so adjusted from time to time, the "Exercise Price").
This Warrant is issued pursuant to the Warrant Purchase Agreement dated of even date herewith
(the "Agreement") between the Company and the Investor and all lights of the holder of this
Wan'ant certificate and the Warrant Shares (the "Holder") are subject to the telms and provisions
of such Agreement, copies of which are available for inspection at the principal office of the
Company. The terms ofthis Warrant include the foregoing provisions ofthis paragraph as well
as the Articles hereafter set forth.

ARTICLE I
CONDITIONS TO EXERCISE OF WARRANT

This Warrant shall be exercisable at any time on or after the date on which that
certain Definitive Merger Agreement dated August 4, 2000 (the "Merger Agreement") by and
among Bell Atlantic Corporation d/b/a Verizon Communications, Sphere Merger Corp., the
Company, Ventures In Communications II, L.L.C. and Vencom, L.L.C. is terminated pursuant to
the terms thereof (the "Exercise Date").

ARTICLEll
EXPIRATION

Subject to the last sentence of this Article II this Warrant shall expire and shall no
longer be exercisable on the earliest to occur of the following (the "Expiration Date"): (i)
5:00 p.m. Philadelphia, Pennsylvania time on the tenth (lOth) anniversary of the date hereof; (ii)
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the consummation of the merger contemplated in the Merger Agreement, (iii) the effectiveness of
a registration statement with respect to a public offering of the Common Stock of the Company
under the Securities Act of 1933; (iv) the consummation of a consolidation or merger of the
Company with or into another corporation or entity, or (v) the consummation of any sale or
transfer to another corporation or entity of the property of the Company as an entirety or
substantially as an entirety or. Each of the events referenced in the preceding clauses (iii), (iv)
and (v) is hereinafter referred to as an "Expiration Event." This Warrant shall not expire upon
the occurrence of an Expiration Event unless the Company has provided to the Holder at least 30
days prior notice (such notice to be given in accordance with Section 5.2 of the Agreement) of
such Expiration Event so that the Holder may exercise this Warrant prior to such Expiration
Event if the Holder so elects.

ARTICLE III
EXERCISE OF WARRANT

After the Exercise Date and prior to the Expiration Date, this WalTant may be
exercised, in whole or in pati, at any time or from time to time. To exercise this WalTant in
whole or in part, the Holder shall deliver to the Company: (a) a written notice of such Holder's
election to exercise this Warrant, which shall be duly executed by the Holder or its duly
authorized agent or attorney and (b) this Warrant. The Exercise Notice will provide whether the
Holder intends to pay the Exercise Price in cash by delivering a check to the order of the
Company in an amount equal to the Exercise Price or to effect a "Cashless Exercise" by
surrendering a number of Warrant Shares equal to the aggregate amount of the Exercise Price in
lieu of paying the Exercise Price in cash.

The Company shall, as promptly as practicable, and in any event within five (5)
business days after the Exercise Notice is received by the Company, execute and deliver or cause
to be executed and delivered, in accordance with such notice, a certificate or certificates
evidencing the aggregate number ofWarrant Shares specified in such Exercise Notice. Such
certificate or certificates shall be deemed to have been issued, and such Holder or other person so
designated shall be deemed for all purposes to have become a holder ofrecord of such shares, as
of the date the Exercise Notice is received by the Company. If this Warrant shall have been
exercised only in part, the Company shall, at the time of delivery of the certificate or certificates
evidencing the aggregate number ofWarrant certificates specified in such notice, deliver to the
Holder a new Warrant evidencing the rights to purchase the remaining Warrant Shares calied for
in this Warrant, which new Warrant shall in all other respects be identical to this Warrant. The
Company shall pay all expenses, taxes and other charges payable in connection with the
preparation, issuance and delivery ofstock certificates and new warrants, except that if stock
certificates or new warrants shall be registered in a name or names other than the name of the
Holder, funds sufficient to pay all stock transfer taxes, if any, which shall be payable upon the
issuance of stock certificates or new warrants shall be paid by the Holder at the time of delivery
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of the notice of exercise or promptly upon receipt of a written request of the Company for
payment.

ARTICLE IV
TRANSFER

Subject to (i) compliance with the Securities Act of 1933, as amended (the
"Securities Act") and (ii) approval of transfer by the Board ofDirectors of the Company, this
Warrant is transferable in whole or in part, at the offices ofthe Company by the Holder thereof,
in person or by duly authorized attorney, upon presentation of this Warrant certificate and
executed transfer instructions giving the name, address and taxpayer identification number of the
transferee. Each holder of this Warrant, by holding it, agrees that this Warrant, when endorsed in
blank, may be deemed negotiable, and that the Holder thereof, when the Warrant shall have been
so endorsed, may be treated by the Company and all other persons dealing with the WalTant as
the absolute owner thereof for any purpose and as the person entitled to exercise the rights
represented by the Warrant, or to the transfer thereof on the books of the Company, any notice to
the contrary notwithstanding.

ARTICLE V
ADJUSTMENT OF EXERCISE PRICE AND NUMBER OF WARRANT SHARES

The Exercise Price and the number and kind of securities purchasable upon the
exercise of this Warrant shall be subject to adjustment from time to time upon the happening of
certain events as follows:

5.1 Reclassification, Consolidation or Merger. In case of any reclassification or
change of outstanding securities of the class of securities which are issuable upon exercise of this
Warrant (other than a change in par value, or from par value to no par value, or from no par value
to par value or as a result of a subdivision or combination or an increase or decrease in the
number of such securities outstanding) the Company shall, without payment of any additional
consideration therefor, execute a new Warrant providing that the Holder of this Warrant shall
have the right to exercise such new warrants (upon terms not less favorable to the Holder than
those then applicable to this Warrant) and to receive upon such exercise, in lieu ofeach share of
Common Stock theretofore issuable upon exercise of this Warrant, the kind and amount of shares
of stock, other securities, money or property receivable upon such reclassification or change by
the holder ofone share ofCommon Stock issuable' upon exercise of this Warrant had the Warrant
been exercised immediately prior to such reclassification or change. Such new Warrant shall
provide for adjustments such as shall be as nearly equivalent as may be practicable to the
adjustments provided for in this Article V. The provisions of this Section 5.1 shall similarly
apply to successive reclassifications or changes.
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5.2 Subdivision or Combination. If the Company at any time while this Warrant
remains outstanding and unexpired shall subdivide or combine its outstanding securities ofthe
class of securities which are issuable upon exercise ofthis Warrant, the Exercise Price shall be
proportionately reduced, in case of subdivision of such securities, as of the effective date of such
subdivision, or, if the Company shall take a record of holders of such securities for the purpose
of subdividing, as of such record date, whichever is earlier, or shall be proportionately increased,
in the case of combination of such securities, as of the effective date of such combination, or, if
the Company shall take a record of holders of such securities for the purpose of such
combination, as of such record date, whichever is earlier.

5.3 Stock Dividends. If the Company at any time while this Warrant is
outstanding and unexpired shall pay a dividend or make any other distribution on its Common
Stock payable in shares of its Common Stock, then the Exercise Price shall be adjusted, as of the
date the Company shall take a record of the holders of its Common Stock for the purpose of
receiving such dividend or other distribution (or if no record is taken, as at the date of such
paYment or other distribution), to a price detem1ined by multiplying the Exercise Price in effect
immediately prior to such payment or other distribution by a fraction the numerator of which
shall be the total number of shares of Common Stock outstanding immediately prior to such
dividend or distribution, and the denominator of which shall be the total number of shares of
Common Stock outstanding immediately after such dividend or distribution.

5.4 Liquidatillg Dividends, Etc. If the Company at any time while this Warrant
is outstanding and unexpired shall make a contribution of its assets to the holders of its Common
Stock as dividend or liquidation or by way ofretum of capital or other than as a dividend payable
out of eamings or surplus legally available for dividends under applicable law, the Holder ofthis
Warrant shall, upon its exercise, be entitled to receive, in addition to the number ofWarrant
Shares then receivable thereupon, and without paYment of any additional consideration therefor,
a sum equal to the amount of such assets as would have been payable to such Holder as owner of
that number ofWarrant Shares receivable by exercise of this Warrant had such Holder been the
holder of record ofsuch Warrant Shares on the record date for such distribution, and ifno such
record is taken, as of the date of such distribution, and any appropriate provision therefor shall be
made a part of any such distribution.

5.5 Other Action Affecting Common Stock. In case after the date hereof the
Company shall taken any action affecting the Common Stock other than an action described in
any ofthe foregoing Sections 5.1 to 5.4 hereof: inclusive, which would have a materially
adverse effect on the rights ofthe holder of this Warrant, the Exercise Price then in effect shall be
adjusted in such manner and at such time as the Board ofDirectors on the advise of the
Company's independent public accountants may in good faith determine to be equitable in the
circumstances.

5.6 Notices. Whenever the Exercise Price shall be adjusted pursuant to tbis
Article V hereof, the Company shall promptly prepare a certificate signed by its President or a
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Vice President and by its Treasurer or Assistant Treasurer or its Secretary or Assistant Secretary,
setting forth in reasonable detail the event requiring the adjustment, the amount ofthe
adjustment, the method by which such adjustment was calculated, and the Exercise Price and
number of shares of Common Stock purchasable at the Exercise Price after giving effect to such
adjustment, and shall promptly cause copies of such certificate to be mailed (by first class and
postage prepaid) to the registered Holder of this Warrant.

In the event the Company shall take any action which pursuant to this Article V
may result in an adjustment of the Exercise Price of the kind of securities purchasable at that
Exercise Price upon exercise ofthis Warrant, the Company will give to the registered Holder of
this Warrant written notice of such action fifteen (15) business days in advance of its effective
date in order to afford to such Holder an opportunity to exercise this Warrant and to purchase
shares of Common Stock of the Company prior to such action becoming effective.

5.7 Adjustment ofOther Securities. In the event that at any time, as a result of
an adjustment made pursuant to this Article V, the Holder of this Warrant thereafter shall become
entitled to receive, upon exercise hereof, any securities other than shares of Common Stock,
thereafter the number of such other securities so receivable upon exercise hereof shall be subject
to adjustment from time to time in a manner and on tenns as nearly equivalent as practicable to
the provisions in respect to the Common Stock contained above in this Article V and provisions
of this Article V with respect to the Common Stock shall apply on like terms to any such other
securities.

ARTICLE VI
FURTHER COVENANTS OF THE COMPANY

6.1 Warrant Shares. The Company covenants and agrees that the shares which
may be issued upon the exercise of this Warrant, will, upon issuance, be duly and validly issued,
fully paid and non-assessable and free from all taxes, liens and charges with respect to the
issuance thereof; and without limiting the generality of the foregoing, the Company covenants
and agrees that it will from time to time take all such action as may be required to assure that the
par value per share of the capital stock issued upon exercise of this Warrant is at all times equal
to or less than the effective Exercise Price. The Company further covenants and agrees that
during the period within which the rights represented by this Warrant may be exercised, (a) the
Company shaH at aU times have authorized, and reserved for the purpose of issue upon exercise
of the purchase rights evidenced by this Warrant, a ,sufficient number of shares of its capital stock
to provide for the exercise of the rights represented by this Warrant, and (b) the Company shall at
all times observe and comply with the covenants set forth in the Agreement.

6.2 Exchange ofWarrant. Upon surrender for exchange or transfer of any
Warrant certificate, properly endorsed, to the Company, the Company at its expense will
promptly issue and deliver to or upon the order ofthe Holder thereof a new Warrant certificate or
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certificates of like tenor. in the namc of such Holdel' or ac; ~llc:h B'(lkkr (LIPun payment by such
holclt:/ l'f any applicable transfer taxes) may direct, c3.1ling in the aggregate on the faee C'\r fil("~~

thereof for the numhcr of W)lrrant Shares called fur OIl i.h~ face or faces oftha W:ur:mt certificlltc
or certificates so surrendered.

ARTICLE VII
MISCELLANEOUS

7.1 T({rms Dltflned III A.!:reement. Capitalized tcnns used in thlS Wan'ant
certificate and not defined herein ~hall h,wc: the nleaLliugs <lSSi~lC:U thereto in the Asreement
u.uk~s Lhc: context clearly indicates otherwise.

7.2 .r1lnendment~. Th,.c; Wilrr"nt nUlY not be Hloui.uc:r.1, ::rmended, altered or
~1JpplC:::Im:lIleU,except upon the execution and delivery of 11. '''nttcn agreement eX/,:(,:lltcd by the
Company nnd thc Holder.

7.3 GOlJemillg Law, The Warrant shall be governed by ll.I1d construed in
accordmce with the substantive law of the State ofDeli\w<l!c wilhuLll giving effect to the
pri 11(" ijJks uf cunflicts of law hereof. The section headings herein arc tor CO'T1venicnc·c ouly and
shall not affect the c.on:\tr1lrtiCJll hereof.

7.11. R'8hl): ofHolder. Without limiting the foregoing or any rcmedlCS availahle
to the Holder, it is specifically acknowledged thi!1 (be Hu1U~ would not have an adequate remedy
<It li\w for ally ul'1;'al.:h ufthe provisions of this i\greemcnr and will he entitled to specific
performance of the obligations. h~f """lller, <lnu injunctive relief against actual or tltre:ltened
violations of the obligations ofany person subject hereto.

IN WnNE~~ WHF..R F.nr, th.. Compa.ny bas causc:U Lhis Wmam certific:ue be
executed oa lhili 10lh day ofOctober, 2000 by proper corporate otncer thcn::lInt(l (hlly
authorized.

01'-TEPOlNTCO~TIONS CORP.

Q
Ry:
Nam-e-·--:;:~~'iJ;~..lo-/.-b,.t----r=::----:;-

Ti IJ ~:"';''----'''o.cs.~---.:=-:...:::...-
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NOV 17 '00 15:17 FR O' 'DINT LAKE FOREST 847 582 8801 TO 91" ~6414222

PROMISSORY NOTE

DOCUMENT E
P.05/0S

$25,000,000 Philadelphia, Pennsylvania
Novemb~t 2000

FOR VALUE RECEIVED, ONEPOINT CO?v1MUNICATIONS CORP.• a
Delaware corporation ("Borrower"), hereby promises to pay to the order ofVERIZON
INVESTMENTS, INC. ("Lender"), the principal sum of TWENTY-FIVE .MILLION DOLLARS
($25,000,000) or such lesser amount as shall equal the aggregate outstanding principal balance of
the Advances made by Lender to Borrower pursuant to the Loan Agreement of even date
herewith by and between Lender and Borrower (as amended from time to time. the "Loan
AgI;eement"), on or before the Maturity Date specified in the Loan Agreement; and to pay
interest on said sum, or such lesser amount, at the rates and on the dates provided in the Loan
Agreement.

Borrower shall make ali payments hereunder to Lender as indicated in the Loan
Agreemen~ in lawful money of the United States and in same day or immediately available
funds.

Borrower hereby authorizes Lender to record on the schedule(s) annexed to this
note the date and amount ofeach Advance and ofeach payment or prepayment of principal made
by Borrower and agrees that all such notations shall constitute prima facie evidence of the
matters noted: provided. however, that the failure ofLender to make any such notation shall not
affect Borrower's obligations hereunder.

Borrower hereby waives any and all rights Borrower may have to withhold or set
offagainst any amount due from or payable by Lender for any claim or payment to which
Borrower may be entitled under the Merger Agreement. In the event that the Borrower has a
claim for payment against Lender or any Affiliate of Lender. Lender, in its sale discretion, shall
have the right to pay such claim by forgiving or canceling, in part or in whole, the outstanding
principal amount. accrued interest and any fees due and payable to Lender under this Note.

This note is the Note referred to in the Loan Agreement. This note is subject to
the tenns of the Loan Agreement. including the rights ofprepayment and the rights of
acceleration of maturity set forth therein. Tenns used herein have the meanings assigned to those
tenns in the Loan Agreement, unless otherwise defmed herein.

This note shall be governed by and construed in accordance with the laws of the
State ofNew York.

ONEPOINT COMMUNICATIONS CORP.

By: ~v.~
Name:~H~ ..Y1AoV1t?
Title:~ik

** TnTAI ~ PAGE. 0S **
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DOCUMENT F

PROMISSORY NOTE

$10,000,000 Philadelphia, Pennsylvania
August 24, 2000

FOR VALUE RECEIVED, ONEPOINT COMMUNICATIONS CORP., a
Delaware corporation ("Borrower"), hereby promises to pay to the order ofVERIZON
INVESTMENTS, INC. ("Lender"), the principal sum ofTEN MILLION DOLLARS
($10,000,000) or such lesser amount as shall equal the aggregate outstanding principal balance of
the Advances made by Lender to Borrower pursuant to the Loan Agreement of even date
herewith by and between Lender and Borrower (as amended from time to time, the "Loan
Agreement"), on or before the Maturity Date specified in the Loan Agreement; and to pay
interest on said sum, or such lesser amount, at the rates and on the dates provided in the Loan
Agreement.

Borrower shall make all payments hereunder to Lender as indicated in the Loan
Agreement, in lawful money of the United States and in same day or immediately available
funds.

Borrower hereby authorizes Lender to record on the schedule(s) annexed to this
note the date and amount of each Advance and of each payment or prepayment of principal made
by Borrower and agrees that all such notations shall constitute prima facie evidence of the
matters noted: provided, however, that the failure of Lender to make any such notation shall not
affect Borrower's obligations hereunder.

Borrower hereby waives any and all rights Borrower may have to withhold or set
off against any amount due from or payable by Lender for any claim or payment to which
Borrower may be entitled under the Merger Agreement. In the event that the Borrower has a
claim for payment against Lender or any Affiliate of Lender, Lender, in its sole discretion, shall
have the right to pay such claim by forgiving or canceling, in part or in whole, the outstanding
principal amount, accrued interest and any fees due and payable to Lender under this Note.

This note is the Note referred to in the Loan Agreement. This note is subject to
the terms of the Loan Agreement, including the rights of prepayment and the rights of .
acceleration of maturity set forth therein. Terms used herein have the meanings assigned to those
terms in the Loan Agreement, unless otherwise defined herein.

This note shall be governed by and construed in accordance with the laws of the
State ofNew York.

ONEPOINT COMMUNICAnONS CORP.

By:
--.....::....,,.L;-,I-~ad.~7-bt"..4-----=--------

Name: . 5T.AV1b
Title: 77-~~~7\--.2.I:~L__-
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5>5.000,000 Philadelphia, Pc::nmiylvanla
OctobCt" 10,2000

DOCUMENT G

fOR VALUE RECEIVED. ONEPOTN'f COMMUNICATIONS CORP .• £l
Dcla'l.Vn1"l' corporat.ion (''Borrower''). hereby promises to pay tn the: uIller ofVERlZON
TNV I-:STMENTS, INC. ("~"). the principal sum ofFTVE MILLION DOLLARS
(55,000 ,000) ~Ir such lesser amount :lS sh~l1 equaJ the af!>re~l\te oU(:;l4i.mling principal b<llance of
the AOVilI1c:es l!larJe by Lender to Borrower pursuant to the Loan A~re::ementofevan date
herewith by and betwe::c:n Lender and Borrower (a.~ nml"l1dcd froUl llme to time, the "L.o.an
A&n:emc;n1"), 011 U! be::fore the Maturity Date spccihed in thp, T,o<tn Agreement; and to pay
inte'T'l":st an saiclliwII, or such le::::er umount, at the ratcs anci OJ! Ih~ dates provided in the Loan
Agrec1ll en t.

Burrower shall m3ke 011 payment... l1eI'Clll1d~! Lv lender as indicated in the Loan
A~<":Il1cnt, ill lawful money ofthe United States ami in :<;<lIHC llay or immediately available
tiJnc1s.

Borrower hereby authorizes Lender to record Ull the:: schedule(s) :mnexcd to this
not/': th<:: date 2.!IJ amount of each 1\dv!lnce anrlnf r.;:och paY1w:nl ur prepayment of principal made
hy nl1ITOwe.r 2.!IU agrees that all such notations shall constitulc prima facie evidence of the
m.llttc::rs Jlot~d; ~r(}vjded, however, tho.t the faIlure ofT el1dt.!. lu m2ke any such not3tion sho..ll not
alICet R,-'1I0Wcr's obligations hereunder.

Burrower hereby waives nny anti !Ill rights BOHuwer may have to withhold or set·
off ilgainst allY amount due from or payable by LCllrlel' rur <lIly claim or payment to which
llorroweJ Ulay b~ entitled under the Merger AgrCt:ITll."Jll In !.he event that the Borrower has a
claim rClr f'ayment aHainst Lender or any Atliliate ofLcnder, LC::lluer, in ite: sale discretion. shall
have the nght to pay such claim by forgiving or r:~ncclil'lg. iu p4lI1 or in whole, the outstandio,g
p";nr,ipa2 il.moULll., accrued interest and nny fce~ O\IC and payable to lender under this Note.

This note is the Note referred to in tht": Lu<tn Agreement. This not!;' is subject to
~hc: fe-SOlS u[lhe Loan Agreement, includlDg the riehts of pl'c:lJayment and the ri~ts of
acc:dt'"J<itiun of maturity set forth thereIn. Tcrm.~ \1Scd hel eiJl have the meanings o.ssigncd to thosc
re:1"Tl1S i.n Ule UJ<IJ1 Agreement, unless othcr'l.V1.~l": defined here::in.

This nore shall be governed by anrl (:l)lJ~lnlt~d. in :accordance with the I.nws ofthe
St.:l.tF. ofNcw York.

C1"rne~ CORP,

By:__-...~=

N3.llLt:::_-f.~L,~~~~~
TitJ<"'·__-=:"--..l~;A~:"- _

OCT 10 '00 1~:28 703 641 4340 PAGE. 20
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OCT. 03 ~00 02:37PM BELL LANTIC WILMINGTON D~ ~A~~I:..e/B:2J2aea 13: 5i ~t:lt:l:)'t~Q" • _L_ "-I~

c~Wi••cJ"ol_~_OCftlempJaIed·bytbeLc!_~t;(e)ibe~
hal _ rceiWlCl. ftCItiet ftOD\ OIeloint I11at aYIYe.ar otl)ctaWt.~ rbe 1A*l AImm-. _ Noce
or IJt1 tndi& 'DacameftI 'hM aeeumtIell win.1V1tb the camiJiation ortizne, oecar, sa" (d) tbi,
A,peeq_li, lcaII. ftlid.,~SDltJipticnot1he~.roteeabIe.-atdM:I~ t;a
~with ill tams. _1&1 e:ucnauaa.de~ ad~ hy Allisnorofthi. ApIem=ftl it
wi~AIIianOr't oowpcn1tpGWl!lS 1nCl_been duly~ by all ncce8SU)' carporJtt utioa oa
the~ot_ AIIItDor.

Sc;tial.5. JWeF'iYaM. thisAssi~ aban 1::IeclonII~YII~ the cKX:loIftSDClCorcstllof61: tollo'MnJ GOIIdUiont: (t.)11le aICUdaI_ ddiftl)"Jr.ereotby Ehc Auipr Ift4Ibe
~ (It) tbI~ofdleamo=ta $peIi!e4~SIcb 3. tI14 (f) deli!C7b76eA~ Ilif fIM:l
AHipec _ acItJ1~ IotIC tuNtId. 'i)'~t iD ta"gr ofks!por.

Iec1iaa,. Bindiuak TlUt A.IaiBmMDt s:bs&Jl M1riDGiq upoa _ sba1l imant to h
~offtpatifI__..t1M!iI'~1iveWCCetlQrl andpdP'

SecdoP1. f'tldt:wI.A'J''IN'4o A.HiInor.... to take 4l.1 auch fuftDet xtioc =4
QHUfe IUdL IbIdIer~MIDIYNDlce818Y or dAai!lIb18lO~AMlpect&i:acuut!l1 d:Mr
LoID~ tbeNote .... IIOCndit Dacumenll.

~oa a. Gomztigr I.:tl:. 'Ibis A$sierLmettt all bo aoYSXd by _ iMapac" iD
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